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Ms. Cynthia T. Brown 
Chief of the Section of Administration, Office of Proceedings 
Surface Tran.sportation Board 
395 E Street, S.W. 
Washington, D. C. 20423 

Dear Ms. Brown: 

I have enclosed for efiling the document described below, to be recorded pursuant 
to49U.S.C.§ 11301. 

The document is a Memorandum of Loan Subordination Agreement, a secondary 
document, dated as of March 18,2010. The primary document to which this is connected 
is recorded under Recordation No. 27522. We request that one copy oflhis documcni be 
recorded under Recordation No. 27522-D. 

The names and addresses ofthe parties to the Memonmdum of Loan 
Subordination Agreement are: 

Security Agent: 

Plainfield Direct, Inc., as successor in interesi to Plainfield Offshore Holdings XI 
Inc. 
55 Railroad Avenue 
Greenwich, CT 06830 

Secured Party: 

Fiflh Third Bank ' 
38 Fountain Square Plaza 
Cincinnati, OH 45263 

.\ description ofthe equipment covered by the Memorandum of Loan 
Subordination Agrccincnt consists of al! railroad equipment now owned or hereafter 
acquired by the Louisiana and North West Company, L.L.C. 



M.S. Cynthia T. Brown 
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A fee of $41.00 is enclosed. Please return one copy by email to: 

Louis K, Gitomer 
600 Baltimore Avenue 
Suite 301 
Towson, MD 21204 
I .oil Gitomcr@veriyon.net 

A short summary ofthe document lo appear in the index follows: a Memorandum 
of Loan Subordination Agreement between Plainfield Direct, Inc., as successor in interest 
to Plainfield Offshore Holdings XI Inc., 55 Railroad Avenue, Greenwich, CT 06830, and 
Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, OH 45263, covering all railroad 
equipment now owned or hereafter acquired by the Louisiana and North West Company, 
L.L.C. 

Very Iruij "̂  nurs, ' ' •\ 

I iiiii\.}-.. Lniii licr 

Enclosure 

mailto:Gitomcr@veriyon.net
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Ml:MOr<ANDUM OF LOAN SUBORDINA HON AGREEMENT 

Tins Memorandum of Loan Subordination Agreemeni dated as of March |__1, 2010, is by niid betwavi Pla.iilield 
Direct Inc.. HS •.u îccssor in irlcrcsi to Piainficld t)lTshoie Holdings ,XI Inc. ("Plainfield"). <is Sccuiits ,'\L;eiit, and 
Fifth fhi id Bank, an Ohio banking corporation, successor by merger with Filtn Third Bjnk. a Michigan ijnnk,ng 
coiporation ("Fifth Third Bank"). 

1. Plaintield and Fifth Ihird Bank have entered into that certain Loan Subordination Agicomori nhe "Loiiji 
Subordination Agreement") dated as of March 4,2010. 

2. Pursuant to the Loan Subordination Agreement, the security interests held by Plainfield in certain Cotlatoial, 
including those security interests held by Plainfield under the Subord'naled .Security Document liMcd on E.xhibil 
^ attached hereto, are suboi°dinated to the liens on such Collateral seciriiig certain obligations of Borrower 
under that certain Loan and Security .Agreement dated as of March 4, 2010, among Boriowcr and I'iltl; lliiid 
liank (the "Loan and Security Agr^emyiil"). 

3. Tlie terms defined in the Loan Subordination Agreemeni and not otherwise defined herein have, as used 
herein, the respective meanings provided for in the Loan Subordination Agreement. 

4. This document may be signed in any number of counterpans, each of which shall be an original and all i)f 
which shall be a part of this Memorandum of Loan Subordination Agreement. 

IN WITNESS WHERFOF, each of the parties hereto has caused this Memorandum of Loan Suboidnatinn 
Agreement to be executed by its duly authorized oificer as ofthe date first wiitleii above. 

Fifth Third Bank 

By:'. •-; - . / 
Name: {• r;VaigSchuth\ 
Title: Vice President 

Fifth Third Bank 

Plainricid Direct Inc., 
as Security Agent 

My 

I ilk 

MEMORANDUM OF SUBORDINATION 
AGHEEMENT 



'slate !)t -f 

i\M.iih .'I .A. 
} ss 

On the.'>fc(ay o f j j t . ' . •-'' in th§ year 2010, before me, -.V'l .-."^ C. ••, ; j •.•.'- , the undersij^ned Nular^ 
Public, personally appeared _ i... ].,>. ':>;.li^iU , personally known to nie lo be the pel son 
who executed the within iiistrumenl i s .V.H-'. f. 
named, and acknowledged to mc ihat the corpor.it.i'ii i.v(.\",;iO(: i: 

on hchalf of the coiporation therein 

2011 Noi.ir;, I' :l>. j I IM 

My Commission expires 

MEMORANDUM CF SUBOROINATICN 
AGREEMENT 



MEMORANDUM OF LOAN SUBORDINATION AGREEMENI 

This Memorandum of Loan Subordination Agreemeni diiled as of March _, 2010, is by unci hclwocii Pliiiiifiiiid 
Direct Inc., as successor in interest to Plainfield Offshore Iloldings XI Inc. ("Plainfield'"). as Socuiity .Aycni, and 
I'iflh Third Bank, an Ohio banking corpoiation, successor by iriorgcr with Hifih Thiid Bank, a Michigan h îriking 
corpoiation ("Fifth Third Bank"). 

I Plainfield and Fifth fhird Bank have entered inm ilmi ceiUiin Loan Suboid.ii.itinn Af-iei-'nieni (the "LQt.i.ii 
Subordination .Ameeineni") dated as of March 4, 20 Ifl. 

2. Pursuant to the Loan Subordination Agreement, the security interests held by Plainfield in certain Collateral, 
including those security interests held by Plainfield under the Subordinated Security Ddcumenl li-sted nn Exhibit 
A attached heieto, are subordinated lo the liens on such Collateral secliiirig certain obligations of Borrower 
under that certain Loan and Security Agreement dated as of March 4, 2010. iiinoiig Boiiower and Fifth Thjul 
Bank (the "Loan and Security Agreement"). 

.}. The terms defined in the Loan Subordination Agreement and not otherwise Jefiix-il herein have, as used 
herein, the respective meanings provided for in the Loan Subordination Agreement. 

4. riiis document may be signed in any number of coiinlerparts, each of which shall be an onginal iind ;ili of 
which shall be a part of this Memorandum of Loan Subordination A\grcemenl. 

IN WITNESS WHEREOF, each of the parties hereto has caused this Mcmoiandum ot La;in 's;ih(.iJinal:on 
Agreement to bo executed by its duly authorized officer as ofthe date first written .jbove. 

Fifth Third Bank 

By : . 
Name: 
Title: 

Plainfield Direct Inc., 
as Security Agent 

_ . • * 

i J ^ ^ - r : ? . ' : . 
Name: ' ^ ^ , ^ )( . ^ - | , . S 

.VIEMORANOUM OF SUBORDINATION 
AGREEMENT 



Suiie ot 1 
; ss.: 

County of ' ' i 

On ihc _ day of _ J n :ii>.'yc,-i ""iJin '•'•••'oie : i\\ . \ .'•. i . • ' / • , :he i.ndcr'.igncJ Nolnry 
Putilic, personally appeared i', ... | " . , / . _ ' . ! ' '. ; ! • , roi- '̂inaJly known UJ me Hi he ihe person 
who e.\eculed the within in"-*. • î icnt ii;-. , ',•. '^y.i,. i,,'-., > . , i-:Ji[,'^--f-. *"' behalf of Ihe coiporation Iheieiii 
named, and acknowledt'ed ;o me itial the coiporation executed it. 

. \ . ) ' . i i ; I'.ili I t l i ' i • ^ ;_ 

My Commission expire^ _̂ '< 

MEMORANDUM OF SUBORDINA 1 ION 
AGRtbMENI 



Jixlijbit A 

SUBOrailNATED SECURITY DOCUMENTS 

Security Agreement, dated June 6, 2008, between Plainfield, as Security Agent, and Tiic 
Louisiana and North West Railroad Company. L.L.C, u.s Security Providei, puisuaiil lo which 
the Security Provider grants lo Plainfield a continuing security interest in, among olhcr 
property, all now owned or hereafter acquired right, title or interest in maintenance equipment 
on wheels, locomotives, rail cars, and other rolling stock, as well as rolling slock accessories 
intended for a use related lo interstate commerce, with certain exceptions, as originally recorded 
by that certain Memoiandum of Security Agreement under Recordation No. 27522 on .hinc 9. 

MEMORANDUM OF SUBORDINATION 
AGREC.MIiNT 


